4 



\^ aralkylj, hetaryl, substituted.hetaryl, heteroalkyl, and substituted heteroalkyl; 
idXis-NH-,-0-,-S-,or-S02; 
R2 is lowbr alkyl optionally substituted with one, two or three groups selected from hydroxy, 
A alkoxyy halogen, mercapto; alkylthiol, amino, amido, carboxy, cyano, aryloxy, alkenyl, 
V alk^iyl, dr acyl; or ^ 



. ^yl- heteroaryl, arylalkyl or heteroaiylalkyl where the ring portion of each is optionally 
substituted with one, two or three groups selected from lower alkyl, alkoxy, halogen, mercapto, 
0 alkylthiol, ethynyl, amino,\mido, carboxy, hydroxy, aryl, aryloxy, heteroaryl, nitro, or cyano; or 
cycloalkyl optionally^ubstituted with one, two or three groups selected from lower alkyl, 
alkoxy, halogen, thiol, ethynyl, alkylthiol, aryl, aryloxy, heteroaryl, nitro, or cyano; or 

heterocyclyl; \^ 
and \ 

R3 is halogen, hydroxy, mercapto, alkoxy, alkylthiol, lower alkyl, or -NR4R5; 

in which R4 and R5 independently are nydrogen or lower alkyl optionally substituted with 
one, two or three groups selected froiK hydroxy, alkoxy* halogen, amino, mercapto, 
alkylthiol, amido, carboxyl, cyano, aryloxy-^r acyl, or; 
aryl, arylalkyl, heteroaryl, heteroaiylalkyl, or cyclo^jcyl where the ring portion of each is 
optionally substituted with one, two or three groins selected from lower alkyl, alkoxy, 
halogen, mercapto, alkylth 
heteroaryl, nitro, or cyano; 
s proviso that when Ri is b< 
alkyl of C2-4 substituted by hydroxy or amind. 



halogen, mercapto, alkylthiol, ethynyl, amino, amido, carboxyl, hydroxy, aryl, aryloxy, 



with the proviso that when Ri is benzyl, X is -NH-, and R2 is lower^alkyl of Cr-4, R3 is not lower 

\ 



or a pharmaceutically acceptable salt thereof. ^ 
49; (New) The compound of claim 48, wherein X is -NH-. 



50. (New) The coftipQund of claim 49, wherein Ri' is aryl, substituted aryl, aralkyl, 
substituted aralkyl, hetaryl, or substitute^Qtaryl, 



51. (New) The compound of clainx3, whereihs^ is lower alkyl optionally substituted 



with one\two or three groups selected from hydroxy, alkoxy, halogen, amino, or acyl, or 
cycloalkyl op^onally substituted with lower alkyl or alkoxy. 

/) j 52. (New) \ The compound of claim / 4^yherein R3 is -NR4R5, in which R4 and R5 

-T independently are hydrogen or lower; alkyl optionally substituted with one, two or three groups 
selected from hydroxy, alkoxy, halogen, amino, or acyl. 

Y ' : /v) 

53. (New) The compound of cla^ri 5y\vherein R4 and R5 independently are lower 



"4w 

.==2 E 



I0J 



alkyl substituted with hydroxy orvamino. 

54. (New) The compounckof claim 6, wherein R4 and R5 are both lower alkyl 
substituted with amino. 



55 . (New) The compound of claimJ, wherein R4 and R5 are both 2-aminoethyl. 

,'; 56. (New) The compound of claim 8, wherein R2 is lower alkyl. 

? ' ■ - ■ V ■ ■■ . 

O -5 7. (New) The compound of claim 9, wherein R2 is isopropyl. 




4v 58. (New) The compound of claim 10, wherein Rr is 4-methoxybenzyl, pyridin-3- 

y ylmethyl, or cyclopropylmethyl. 

59. (New) The compound of claim 8, wherein R4^nd R5 are both lower alkyl 
substituted with hydroxy. 

60. (New) The compound of claim 12, wherein R4 and R5 ar&both 2-hydroxyethyl. 

61 . (New) The compound of claim 13, wherein R2 is isopropyl. 

62. (New) The compound of claim 14, wherein Ri' is 4-pftenylbenzyl, 4- 

3 \ 



\ 



bromobenzyl, 4-btomoanilino, quinolin-3-yl, quinolin-5-yl, quinolin-6-yl; or quinolin-8-yl. 



u i 63. (New) The compound of claim 4, wherein Ri' is 4-methoxybenzyl or 3- 

phenylpropyl and R3 is (\,S)-leucinol, L-histidinol, or (R)-2-amiri6-3 -phenyl- 1-propanol. 



64. (New) The compound of claim 16, wherein R2 is isopropyl. 

65. (New) The compound of claim 2, wherein Ri'. is lower alkyl, substituted lower 
alkyl, cycloalkyl, . substituted cycloalkyl, heterocyclyl, or substituted heterocyclyl, R2 is lower 
alkyl, and R3 is -NR4R5, in which RAand R5 independently are lower alkyl substituted with 
hydroxy or amino. 



66. (New) The compound of claim^ 18, wherein Ri' is lower alkyl of 1-8 carbon 
atoms and R2 is isopropyl. 



67. (New) The compound of claim 18, wherein Ri' is cycloalkyl of 3-7 carbon atoms 
and R2 is isopropyl. . 

68. (New) A method of treating a disease state ita a mammal that is alleviable. by 
treatment with a cell cycle kinase inhibitor, comprising administering to a mammal in need 
thereof a therapeutically effective dose of a compound of claim 1. 

69. (New). The method of claim 21, wherein the cell cycle khiase inhibitor is CDK2. 



70. (New) The method of claim 22, wherein the disease state is\haracterized by. cell 
proliferation. 



71. (New) The method of claim 23, wherein the disease state is rheumatoid arthritis, 
lupus, diabetes, multiple sclerosis, cancer, restenosis, graft-host disease, or gout. \ 



